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CONSTITUTION DE SOCIETE 

Du 6 janvier 2017 Numero 19/2017 


In the year two thousand and seventeen, on the sixth day of January. 

Before the undersigned Maitre Marc Loesch, notary residing in Mondorf- 
les-Bains, Grand Duchy of Luxembourg. 

THERE APPEARED: 

CVC Capital Partners VI Limited, a limited company governed by the 
laws of Jersey and having its registered office at 1 Waverley Place, Union 
Street, St. Helier, Jersey JE1 1SG, Channel Islands, registered with the Jersey 
Financial Services Commission under number 1 11863, 

hereby represented by Ms Laurence Latuillerie, residing professionally in 
Luxembourg, 

by virtue of a proxy under private seal established on 5 th of January 2017. 

The said proxy, signed " ne varietur " by the proxyholder of the appearing 
party and the undersigned notary, will remain annexed to the present deed to be 
filed with the registration authorities. 

Such appearing party, represented as stated here above, has requested the 
undersigned notary, to state as follows the articles of association of a private 
limited liability company ( societe a responsabilite limitee), which is hereby 
incorporated: 

ARTICLE 1 - CORPORATE FORM 

There is formed a private limited liability company (“societe a 
responsabilite limitee ”) which will be governed by the laws pertaining to such 
an entity (hereafter the “Company”), and in particular the law dated 
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10 th August, 1915, on commercial companies, as amended (hereafter the “1915 
Law”), as well as by the articles of association (hereafter the “Articles”), 
which specify in the articles 6.1, 6.2, 6.5, 8 and 11.2 the exceptional rules 
applying to one member company. 

ARTICLE 2 - CORPORATE OBJECT 

2.1 The object of the Company is the holding of participations, in any 
form whatsoever, in Luxembourg and foreign companies, the acquisition by 
purchase, subscription, or in any other manner as well as the transfer by sale, 
exchange or otherwise of stocks, bonds, debentures, notes and other securities 
of any kind, and the ownership, administration, development and management 
of its portfolio. The Company may also hold interests in partnerships and act as 
general partner of such partnerships. 

2.2 The Company may borrow in any form and proceed to the issuance 
of bonds, without a public offer, which may be convertible and to the issuance 
of debentures. 

2.3 The Company may also enter into any guarantee, pledge or any other 
form of security for the performance of any contracts or obligations of the 
Company or of group companies. 

2.4 In a general fashion it may grant assistance to affiliated companies, 
take any controlling and supervisory measures and carry out any operation, 
which it may deem useful in the accomplishment and development of its 
purposes. 

2.5 The Company may further carry out any commercial, industrial or 
financial operations, as well as any transactions on real estate or on movable 
property. 

2.6 The Company shall not enter into any transaction which would cause 
it to be engaged in any activity that would be considered as a regulated activity 
of the financial sector. 

ARTICLE 3 - DURATION 

The Company is formed for an undetermined period of time. 

ARTICLE 4 - DENOMINATION 

The Company will have the denomination “Atlantic Holdings B 
S.a r.l.”. 


- 2 - 




ARTICLE 5 - REGISTERED OFFICE 

5.1 The registered office is established in Luxembourg-City. 

5.2 The sole director ( gerant ) or the board of directors (conseil de 
gerance ), is authorized to transfer the registered office from one municipality 
to another or within the same municipality and to amend the articles of 
incorporation accordingly. 

5.3 The Company may have offices and branches, both in Luxembourg 
and abroad. 

ARTICLE 6 - SHARE CAPITAL - SHARES 

6.1 - Subscribed Share Capital 

6.1.1 The Company's corporate capital is fixed at EUR 12,000.- (twelve 
thousand Euro) represented by 1,200,000 (one million two hundred 
thousand) shares (parts sociales) of EUR 0.01 (one euro cent) each, all fully 
subscribed and entirely paid up. 

6.1.2 At the moment and as long as all the shares are held by only one 
shareholder, the Company is a one man company (societe umpersonnelle) in 
the meaning of Article 179 (2) of the 1915 Law. In such case Articles 200-1 
and 200-2 of the 1915 Law, among others, will apply, entailing that each 
decision of the single shareholder and each contract concluded between him 
and the Company represented by him shall have to be established in writing. 

6.2 - Modification of Share Capital 

The capital may be changed at any time by a decision of the single 
shareholder or by decision of the general meeting of shareholders (the 
“General Meeting”), in accordance with Article 8 of these Articles and within 
the limits provided for by Article 199 of the 1915 Law. 

6.3 - Profit Participation 

Each share entitles to a fraction of the corporate assets and profits of the 
Company in direct proportion to the number of shares in existence. 

6.4 - Indivisibility of Shares 

Towards the Company, the Company’s shares are indivisible, since only 
one owner is admitted per share. Co-owners have to appoint a sole person as 
their representative towards the Company. 
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6.5 - Transfer of Shares 

6.5.1 In case of a single shareholder, the Company’s shares held by the 
single shareholder are freely transferable. 

6.5.2 In the case of plurality of shareholders, the shares held by each 
shareholder may be transferred in compliance with the requirements of Article 
189 and 190 of the 1915 Law. 

Shares may not be transferred inter vivos to non-shareholders unless the 
General Meeting representing at least three-quarters of all the shares in issue 
has agreed thereto. 

Transfers of shares must be recorded by a notarial or private deed. 
Transfers shall not be valid vis-a-vis the Company or third parties until they 
shall have been notified to the Company or accepted by it in accordance with 
the provisions of Article 1690 of the Civil Code. 

6.6 - Registration of shares 

All shares are in registered fonn, in the name of a specific person, and 
recorded in the shareholders’ register in accordance with Article 185 of the 
1915 Law. 

ARTICLE 7 - MANAGEMENT 

7.1 - Appointment and Removal 

7.1.1 The Company is managed by a sole director ( gerant ) or more 
directors ( gerants ). If several directors ( gerants ) have been appointed, they will 
constitute a board of directors ( conseil de gerance). The director(s) (gerant(s)) 
need not to be shareholder(s). 

7.1.2 The director(s) ( gerant (s )) is/are appointed by the General Meeting. 

7.1.3 A director (gerant) may be dismissed ad nutum with or without 
cause and replaced at any time by resolution adopted by the General Meeting. 

7.1.4 The sole director ( gerant ) and each of the members of the board of 
directors ( conseil de gerance) shall not be compensated for his/their services as 
director (gerant), unless otherwise resolved by the General Meeting. The 
Company shall reimburse any director (gerant) for reasonable expenses 
incurred in the carrying out of his office, including reasonable travel and living 
expenses incurred for attending meetings on the board, in case of plurality of 
directors (gerants). 
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7.2 - Powers 

All powers not expressly reserved by Law or the present Articles to the 
General Meeting fall within the competence of the sole director ( gerant ), or in 
case of plurality of directors ( gerants ), of the board of directors (conseil de 
gerance). 

7.3 - Representation and Signatory Power 

7.3.1 In dealing with third parties as well as in justice, the sole director 
(gerant), or in case of plurality of directors (gerants), the board of directors 
(conseil de gerance) will have all powers to act in the name of the Company in 
all circumstances and to carry out and approve all acts and operations 
consistent with the Company’s objects and provided the tenns of this Article 

7.3 shall have been complied with. 

7.3.2 The Company shall be bound by the sole signature of its sole 
director (gerant), and, in case of plurality of directors (gerants), by the joint 
signature of any two members of the board of directors (conseil de gerance). 

7.3.3 The sole director (gerant), or in case of plurality of directors 
(gerants), the board of directors (conseil de gerance) may sub-delegate his/its 
powers for specific tasks to one or several ad hoc agents and detennine this 
agent’s responsibilities and remuneration (if any), the duration of the period of 
representation and any other relevant conditions of his agency. 

7.4 - Chairman, Vice-Chairman, Secretary, Procedures 

7.4.1 The board of directors (conseil de gerance) may choose among its 
members a chairman and a vice-chainnan. It may also choose a secretary, who 
need not be a director (gerant) and who shall be responsible for keeping the 
minutes of the meeting of the board of directors and of the General Meeting. 

7.4.2 The resolutions of the board of directors (conseil de gerance) shall 
be recorded in the minutes, to be signed by the chainnan and the secretary (if 
any), and recorded in the corporate book of the Company. Copies or extracts of 
such minutes, which may be produced in judicial proceedings or otherwise, 
shall be signed by the chairman, by the secretary or by any director (gerant). 

7.4.3 Decisions of the sole director (gerant) shall be recorded in minutes 
which shall be signed by the sole director (gerant). Copies or excerpts of such 
minutes, which may be produced in judicial proceedings or otherwise, shall be 
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signed by the sole director (gerant). 

7.4.4 The board of directors ( conseil de gerance ) can discuss or act 
validly only if at least a majority of the directors ( gerants ) is present or 
represented at the meeting of the board of directors ( conseil de gerance). 

7.4.5 In case of plurality of directors (gerants), resolutions shall be taken 
by a majority of the votes of the directors ( gerants ) present or represented at 
such meeting. 

7.4.6 Any director (gerant) may act at any meeting of the board of 
directors (conseil de gerance) by appointing in writing another director 
(gerant) as his proxy. A director (gerant) may also appoint another director 
(gerant) to represent him by phone to be confirmed at a later stage. 

7.4.7 Resolutions in writing approved and signed by all directors 
(gerants) shall have the same effect as resolutions passed at the directors’ 
(gerants) meetings. Such approval may be in a single or in several separate 
documents. The date of such resolutions shall be the date of the last signature. 

7.4.8 Any and all directors (gerants) may participate in any meeting of 
the board of directors (conseil de gerance) by telephone or video conference 
call or by other similar means of communication allowing all the directors 
(gerants) taking part in the meeting to hear one another. The participation in a 
meeting by these means is equivalent to a participation in person at such 
meeting. 

7.5 - Liability of Directors (gerants) 

Any director (gerant) assumes, by reason of his position, no personal 
liability in relation to any commitment validly made by him in the name of the 
Company. 

ARTICLE 8 - GENERAL MEETING 

8.1 The single shareholder assumes all powers conferred to the General 
Meeting. 

8.2 In case of a plurality of shareholders, each shareholder may take part 
in collective decisions irrespectively of the number of shares he owns. Each 
shareholder shall dispose of a number of votes equal to the number of shares 
held by him. Collective decisions are only validly taken insofar as shareholders 
owning more than half of the share capital adopt them. 
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8.3 However, resolutions to alter the Articles, may only be adopted by 
the General Meeting representing at least three quarter of the Company’s share 
capital, subject to the provisions of the 1915 Law. 

8.4 Except in case of amendments to the Articles, the holding of General 
Meetings shall not be mandatory where the number of members does not 
exceed sixty (60). In such case, each member shall receive the precise wording 
of the text of the resolutions or decisions to be adopted and shall give his vote 
in writing. 

ARTICLE 9 - ANNUAL GENERAL MEETING 

9.1 Where the number of shareholders exceeds sixty (60), an annual 
General Meeting shall be held, in accordance with Article 196 of the 1915 Law 
at the registered office of the Company, or at such other place in Luxembourg 
as may be specified in the notice of meeting. 

9.2 The annual General Meeting may be held abroad if, in the absolute 
and final judgment of the sole director {gerant), or in case of plurality of 
directors ( gerants ), the board of directors ( conseil de gerance), exceptional 
circumstances so require. 

ARTICLE 10 - AUDIT 

Where the number of shareholders exceeds sixty (60), the operations of 
the Company shall be supervised by one or more statutory auditors in 
accordance with Article 200 of the 1915 Law who need not to be shareholder. 
If there is more than one statutory auditor, the statutory auditors shall act as a 
collegium and form the board of auditors. 

ARTICLE 11 - FISCAL YEAR - ANNUAL ACCOUNTS 

11.1 - Fiscal Year 

The Company’s fiscal year starts on the first day of January of each year 
and ends on the thirty first day of December of each year. 

11.2 - Annual Accounts 

11.2.1 At the end of each fiscal year, the sole director {gerant), or in case 
of plurality of directors {gerants), the board of directors {conseil de gerance) 
prepare an inventory, including an indication of the value of the Company’s 
assets and liabilities, as well as the balance sheet and the profit and loss 
account in which the necessary depreciation charges must be made. 
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11.2.2 Each shareholder, either personally or through an appointed agent, 
may inspect, at the Company’s registered office, the above inventory, balance 
sheet, profit and loss accounts and, as the case may be, the report of the 
statutory auditor(s) set-up in accordance with Article 200 of the 1915 Law. 

ARTICLE 12 - DISTRIBUTION OF PROFITS 

12.1 The gross profit of the Company stated in the annual accounts, after 
deduction of general expenses, amortization and expenses represent the net 
profit. 

12.2 An amount equal to five per cent (5%) of the net profits of the 
Company shall be allocated to a statutory reserve, until and as long as this 
reserve amounts to ten per cent (10%) of the Company’s share capital. 

12.3 The balance of the net profits may be distributed to the 
shareholder(s) commensurate to his/their shareholding in the Company. 

ARTICLE 13 - INTERIM DIVIDENDS - SHARE PREMIUM AND 
ASSTMTLATED PREMIUMS 

13.1 The board of directors ( conseil de gerance) may decide to pay 
interim dividends in conformity with article 198bis of the 1915 Law, on the 
basis of interim financial statements prepared by the board of directors ( conseil 
de gerance) showing that sufficient funds are available for distribution. 

13.2 Any share premium, assimilated premium or other distributable 
reserve may be freely distributed to the shareholders subject to the provisions 
of the 1915 Law and these articles of association. 

ARTICLE 14 - DISSOLUTION - LIQUIDATION 

14.1 The Company shall not be dissolved by reason of the death, 
suspension of civil rights, insolvency or bankruptcy of the single shareholder or 
of one of the shareholders. 

14.2 Except in the case of dissolution by court order, the dissolution of 
the Company may take place only pursuant to a decision adopted by the 
General Meeting in accordance with the conditions laid down for amendments 
to the Articles. 

14.3 At the time of dissolution of the Company, the liquidation will be 
carried out by one or several liquidators, shareholders or not, appointed by the 
General Meeting who shall determine their powers and remuneration. 
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ARTICLE 15 - REFERENCE TO THE 1915 LAW 

Reference is made to the provisions of the 1915 Law for all matters for 
which no specific provision is made in these Articles. 

TRANSITIONAL DISPOSITIONS 

The first fiscal year shall begin on the date of the fonnation of the 
Company and shall tenninate on the 3 1 December 2017. 

SUBSCRIPTION 

The Articles having thus been established, the party appearing acting as 
stated here above, declares to subscribe the entire share capital as follows: 


Subscriber 

Number of shares 

Subscribed 

amount 

in EUR 

% of share 
capital 

CVC Capital Partners 

VI Limited, prenamed 

1,200,000 

12,000.- 

100% 

TOTAL 

1,200,000 

12,000 

100.00% 


All the shares have been paid-up to the extent of one hundred per cent 
(100%) by payment in cash, so that the amount of EUR 12,000.- (twelve 
thousand Euro) is now available to the Company, evidence thereof having been 
given to the notary. 

ESTIMATE OF COSTS 

The expenses, costs, fees and charges of any kind whatsoever which will 
have to be borne by the Company as a result of its formation are estimated at 
approximately one thousand five hundred euro (EUR 1,500.-). 

RESOLUTIONS OF THE SOLE SHAREHOLDER 

1. The Company will be administered by the following directors 
( gerants ) appointed for an undetennined period: 

a. Mrs. Emanuela Brero, private employee, born on 25 May 1970 in 
Bra (Italy), having her professional address at 20, avenue Monterey, L-2163 
Luxembourg, Grand-Duchy of Luxembourg; 

b. Ms. Stella Le Cras, private employee, born on 23 July 1965 in St. 
Saviour, Jersey (Great Britain) having his professional address at 20, avenue 
Monterey, L-2163 Luxembourg, Grand-Duchy of Luxembourg; 

c. Mr. Thomas Morana, private employee, born on 14 June 1982 in 
Huy (Belgium), having his professional address at 20, avenue Monterey, L- 
2163 Luxembourg, Grand-Duchy of Luxembourg. 
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2. The registered office of the Company shall be established at 20, 
avenue Monterey, L-2163 Luxembourg. 

DECLARATION 

The undersigned notary who understands and speaks English, states 
herewith that on request of the above appearing party, the present deed is 
worded in English followed by a French version. On request of the same 
appearing party and in case of divergences between the English and the French 
texts, the English version will be prevailing. 

WHEREOF the present deed was drawn up in Luxembourg, on the day 
named at the beginning of this document. 

The document having been read to the proxyholder of the appearing 
party, known to the undersigned notary by his surname, first name, civil status 
and residence, said proxyholder together with the notary the present deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI 
PRECEDE 

L’an deux mille dix-sept, le sixieme jour du mois de janvier. 

Par devant Maitre Marc Loesch, notaire de residence a Mondorf-les- 
Bains, Grand-Duche de Luxembourg. 

A COMPARU: 

CVC Capital Partners VI Limited, une limited company, regie par les 
lois de Jersey, ayant son siege social au 1 Waverley Place, Union Street, St 
Helier, Jersey JE1 1SG, lies Anglo-Normandes, inscrite a la Jersey Financial 
Services Commission sous le numero 111863, 

ici representee par Madame Laurence Latuillerie, ayant son adresse 
professionnelle a Luxembourg, 

en vertu d’une procuration sous seing prive donnee le 5 janvier 2017. 

Laquelle procuration restera, apres avoir ete signee li ne varietur ” par le 
mandataire de la partie comparante et le notaire instrumentant, annexee aux 
presentes pour etre fonnalisee avec elles. 

Laquelle partie comparante, representee coniine dit ci-avant, a requis le 
notaire instrumentant de dresser acte d'une societe a responsabilite limitee dont 
elle a arrete les statuts comme suit: 
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ARTICLE 1 - FORME SOCIALE 

II est forme une societe a responsabilite limitee qui sera regie par les lois 
y relatives (ci-apres la « Societe »), et en particulier la loi du 10 aout 1915 
relative aux societes commerciales, telle que modifiee (ci-apres la « Loi de 
1915 »”), ainsi que par les statuts de la Societe (ci-apres les « Statuts »), 
lesquels specifient en leurs articles 6.1, 6.2, 6.5, 8 et 11.2, les regies 
exceptionnelles s’appliquant a la societe a responsabilite limitee 
unipersonnelle. 

ARTICLE 2 - OBJET SOCIAL 

2.1 L'objet de la Societe est la prise de participations, sous quelque forme 
que ce soit, dans des societes luxembourgeoises et etrangeres, l'acquisition par 
l'achat, la souscription ou de toute autre maniere, ainsi que le transfert par 
vente, echange ou autre, d’actions, d’obligations, de reconnaissances de dettes, 
notes ou autres titres de quelque forme que ce soit, et la propriety, 
fadministration, le developpement et la gestion de son portefeuille. La Societe 
peut en outre prendre des participations dans des societes en commandite et 
agir en tant qu’associe commandite de ces societes en commandite. 

2.2 La Societe peut emprunter sous toutes les formes et proceder a 
remission d’obligations qui pourront etre convertibles (a condition que celle-ci 
ne soit pas publique) et a remission de reconnaissances de dettes. 

2.3 La Societe peut aussi contracter toute garantie, gage ou toute autre 
forme de surete pour l’execution de tous contrats ou obligations de la Societe 
ou d’une societe du groupe. 

2.4 D'une fa9on generale, elle peut accorder une assistance aux societes 
affiliees, prendre toutes mesures de controle et de supervision et accomplir 
toute operation qui pourrait etre utile a l'accomplissement et au developpement 
de son objet. 

2.5 La Societe pourra en outre effectuer toute operation commerciale, 
industrielle ou financiere, ainsi que toute transaction sur des biens mobiliers ou 
immobiliers. 

2.6 La Societe n’entrera dans aucune operation qui pourrait l’amener a 
etre engagee dans toute activite qui serait consideree coniine une activite 
reglementee du secteur financier. 
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ARTICLE 3 - PUREE 

La Societe est constitute pour une duree indeterminee. 

ARTICLE 4 - DENOMINATION 

La Societe aura la denomination: « Atlantic Holdings B S.a r.l. ». 

ARTICLE 5 - SIEGE SOCIAL 

5.1 Le siege social est etabli a Luxembourg-Ville. 

5.2 Le gerant unique ou le conseil de gerance est autorise a transferer le 
siege social d’une commune a une autre ou a l’interieur d’une meme commune 
et a faire modifier les statuts en consequence. 

5.3 La Societe peut avoir des bureaux et des succursales tant au 
Luxembourg qu’a l’etranger. 

ARTICLE 6 - CAPITAL SOCIAL - PARTS SOCIALES 

6.1 - Capital Souscrit et Libere 

6.1.1 Le capital social est fixe a 12.000 EUR (douze mille Euros) 
represente par 1.200.000 (un million deux cent mille) de parts sociales d’une 
valeur nominale de 0,01 EUR (un cent d’Euro) toutes entierement souscrites 
et liberees. 

6.1.2 A partir du moment et aussi longtemps que toutes les parts sociales 
sont detenues par un seul associe, la Societe est une societe unipersonnelle au 
sens de l’article 179 ( 2 ) de la Loi de 1915 ; Dans la mesure ou les articles 200 - 
1 et 200-2 de la Loi de 1915 trouvent a s’appliquer, chaque decision de 
1 ’ associe unique et chaque contrat conclu entre lui et la Societe representee par 
lui sont inscrits sur un proces-verbal ou etablis par ecrit. 

6.2 - Modification du Capital Social 

Le capital social souscrit peut etre modifie a tout moment par une 
decision de l’associe unique ou par une decision de l’assemblee generale des 
associes (l’« Assemblee Generale ») conformement a Particle 8 des presents 
Statuts et dans les limites prevues a 1 ’ article 199 de la Loi de 1915 . 

6.3 - Participation aux Profits 

Chaque part sociale donne droit a une fraction des actifs et benefices de 
la Societe, en proportion directe avec le nombre des parts sociales existantes. 

6.4 - Indivisibility des Parts Sociales 

Envers la Societe, les parts sociales sont indivisibles, de sorte qu’un seul 
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proprietaire est admis par part sociale. Les coproprietaires indivis doivent 
designer une seule personne qui les represente aupres de la Societe. 

6.5 - Transfert de Parts Sociales 

6.5.1 Dans l’hypothese ou il n’y a qu’un seul associe, les parts sociales 
detenues par celui-ci sont librement transmissibles. 

6.5.2 Dans l'hypothese ou il y a plusieurs associes, les parts sociales ne 
sont transmissibles que sous reserve du respect des dispositions prevues aux 
articles 189 et 190 de la Loi de 1915. 

Les parts sociales ne peuvent etre transmises inter vivos a des tiers non - 
associes qu’apres approbation prealable de PAssemblee Generale representant 
au moins trois quarts des parts sociales emises. 

Les transferts de parts sociales doivent s’effectuer par un acte notarie ou 
un acte sous seing prive. Les transferts ne peuvent etre opposables a l’egard de 
la Societe ou des tiers qu’a partir du moment de leur notification a la Societe 
ou de leur acceptation sur base des dispositions de 1’ article 1690 du Code Civil. 

6.6 - Enregistrement des Parts Sociales 

Toutes les parts sociales sont nominatives, au nom d’une personne 
detenninee et sont inscrites sur le registre des associes conformement a Particle 
185 de la Loi de 1915. 

ARTICLE 7 - MANAGEMENT 

7.1 - Nomination et Revocation 

7.1.1 La Societe est geree par un gerant unique ou par plusieurs gerants. 
Si plusieurs gerants sont nommes, ils constitueront un college denomme 
« conseil de gerance ». Le(s) gerant(s) n’est/ne sont pas necessairement 
associe(s). 

7.1.2 Le(s) gerant(s) est/sont nomme(s) par l'Assemblee Generale. 

7.1.3 Un gerant pourra etre revoque ad nutum avec ou sans motif et 
remplace a tout moment sur decision adoptee par l’Assemblee Generale. 

7.1.4 Le gerant unique et chacun des membres du conseil de gerance 
n’est ou ne seront pas remunere(s) pour ses/leurs services en tant que gerant, 
sauf s'il en est decide autrement par fAssemblee Generale. La Societe pourra 
rembourser tout gerant des depenses raisonnables survenues lors de l'execution 
de son mandat, y compris les depenses raisonnables de voyage et de logement 
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survenus lors de la participation a des reunions du conseil de gerance, en cas de 
plurality de gerants. 

7.2 - Pouvoirs 

Tous les pouvoirs non expressement reserves par la Loi de 1915 ou les 
presents Statuts a l'Assemblee Generale relevent de la competence du gerant 
unique ou en cas de pluralite de gerants de la competence du conseil de 
gerance. 

7.3 - Representation et Signature Autorisee 

7.3.1 Dans les rapports avec les tiers et avec la justice, le gerant unique, 
et en cas de pluralite de gerants, le conseil de gerance aura tous pouvoirs pour 
agir au nom de la Societe et pour effectuer et approuver tous actes et operations 
conformement a l’objet social et sous reserve du respect des tennes du present 
article 7.3. 

7.3.2 La Societe est engagee par la seule signature du gerant unique et en 
cas de pluralite de gerants par la signature conjointe de deux des membres du 
conseil de gerance. 

7.3.3 Le gerant unique ou en cas de pluralite de gerants, le conseil de 
gerance pourra deleguer ses competences pour des operations specifiques a un 
ou plusieurs mandataires ad hoc et determinera les responsabilites du 
mandataire et sa remuneration (si tel est le cas), la duree de la periode de 
representation et n'importe quelles autres conditions pertinentes de ce mandat. 

7.4 - President, Vice-President, Secretaire, Procedures 

7.4.1 Le conseil de gerance peut choisir parmi ses membres un president 
et un vice-president. II peut aussi designer un secretaire, gerant ou non, qui sera 
charge de la tenue des proces-verbaux des reunions du conseil de gerance et 
des Assemblies Generates. 

7.4.2 Les resolutions du conseil de gerance seront constatees par des 
proces-verbaux, qui, signes par le president et le secretaire (le cas echeant), 
seront deposees dans les livres de la Societe. Les copies ou extraits de ces 
proces-verbaux qui pourraient etre produits en justice ou autrement seront 
signes par le president, le secretaire ou par un quelconque gerant. 

7.4.3 Les decisions du gerant unique sont retranscrites dans des proces- 
verbaux qui seront signes par le gerant unique. Les copies ou extraits de ces 
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proces-verbaux qui pourront etre produits en justice ou dans tout autre contexte 
seront signes par le gerant unique. 

7.4.4 Le conseil de gerance ne peut deliberer et agir valablement que si 
au moins la majorite des gerants est presente ou representee a la reunion du 
conseil de gerance. 

7.4.5 En cas de pluralite de gerants, les resolutions ne pourront etre prises 
qu'a la majorite des voix exprimees par les gerants presents ou represents a 
ladite reunion. 

7.4.6 Tout gerant pourra agir a toute reunion du conseil de gerance en 
designant par ecrit un autre gerant comine son representant. Un gerant pourra 
egalement designer un autre gerant pour le representer par telephone, cela sera 
confirme par ecrit par la suite. 

7.4.7 Une decision prise par ecrit, approuvee et signee par tous les 
gerants, produira effet au meme titre qu’une decision prise lors d’une reunion 
du conseil de gerance. Cette approbation peut resulter d’un seul ou de plusieurs 
documents distincts. La date de ces decisions sera la date de la derniere 
signature. 

7.4.8 Chaque gerant et tous les gerants peuvent participer aux reunions 
du conseil de gerance par “ conference call ” via telephone ou video ou par tout 
autre moyen similaire de communication ayant pour effet que tous les gerants 
participant au conseil puissent se comprendre mutuellement. Dans ce cas, le ou 
les gerants concernes seront censes avoir participe en personne a la reunion. 

7.5 - Responsabilite des Gerants 

Tout gerant ne contracte en raison de sa fonction, aucune obligation 
personnelle relativement aux engagements regulierement pris par eux au nom 
de la Societe. 

ARTICLE 8 - ASSEMBLEE GENERALE 

8.1 L’associe unique exerce tous pouvoirs conferes a TAssemblee 
Generale. 

8.2 En cas de pluralite d’associes, chaque associe peut prendre part aux 
decisions collectives, quel que soit le nombre de parts qu’il detient. Chaque 
associe possede un droit de vote en rapport avec le nombre des parts detenues 
par lui. Les decisions collectives ne sont valablement prises que pour autant 
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qu’elles soient adoptees par des associes detenant plus de la moitie du capital. 

8.3 Toutefois, les resolutions modifiant les Statuts ne peuvent etre 
adoptees que par une Assemblee generale representant au moins les trois quarts 
du capital social, conformement aux prescriptions de la Loi de 1915. 

8.4 Sauf en cas de modification des Statuts, la tenue d'Assemblees 
Generates n'est pas obligatoire, quand le nombre des associes n'est pas 
superieur a soixante (60). Dans ce cas, chaque associe recevra le texte des 
resolutions ou decisions a prendre expressement formulees et emettra son vote 
par ecrit. 

ARTICLE 9 - ASSEMBLEE GENERALE ANNUELLE 

9.1 Si le nombre des associes est superieur a soixante (60), une 
Assemblee Generale annuelle etre tenue, conformement a Particle 196 de la Loi 
de 1915, au siege social de la Societe ou a tout autre endroit a Luxembourg tel 
que precise dans la convocation de Passemblee. 

9.2 LAssemblee Generale annuelle pourra se tenir a Petranger, si de 
l'avis unanime et definitif du gerant unique ou en cas de plurality du conseil de 
gerance, des circonstances exceptionnelles le requierent. 

ARTICLE 10 - VERIFICATION DES CQMPTES 

Si le nombre des associes est superieur a soixante (60), les operations de 
la Societe sont controlees par un ou plusieurs commissaires aux comptes 
conformement a Particle 200 de la Loi de 1915, lequel ne requiert pas qu’il(s) 
soi(en)t associe(s). S’il y a plus d'un commissaire, les commissaires aux 
comptes doivent agir en college et former le conseil de commissaires aux 
comptes. 

ARTICLE 11 - EXERCICE SOCIAL - COMPTES ANNUELS 

11.1 - Exercice Social 

L’annee sociale commence le premier janvier et se tennine le trente et un 
decembre de chaque annee. 

11.2 - Comptes Annuels 

11.2.1 A la fin de chaque exercice social, le gerant unique ou en cas de 
plurality de gerants, le conseil de gerance dresse un inventaire (indiquant toutes 
les valeurs des actifs et des passifs de la Societe) ainsi que le bilan, le compte 
de pertes et profits, lesquels apporteront les renseignements relatifs aux charges 
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resultant des amortissements necessaires. 

11.2.2 Chaque associe pourra personnellement ou par le biais d'un agent 
nomine a cet effet, examiner, au siege social de la Societe, l'inventaire 
susmentionne, le bilan, le compte de pertes et profits et le cas echeant le 
rapport du ou des commissaire(s) etabli confonnement a l’article 200 de la Loi 
de 1915. 

ARTICLE 12 - DISTRIBUTION DES PROFITS 

12.1 Les profits bruts de la Societe repris dans les comptes annuels, apres 
deduction des frais generaux, amortissements et charges, constituent le 
benefice net. 

12.2 Sur le benefice net, il est preleve cinq pour cent (5%) pour la 
constitution d'un fonds de reserve jusqu'a, et aussi longtemps que celui-ci 
atteigne dix pour cent (10%) du capital social. 

12.3 Le solde des benefices nets peut etre distribue au(x) associe(s) en 
proportion de leur participation dans le capital de la Societe. 

ARTICLE 13 - ACOMPTES SUR DIVIDENDES - PRIME 
D’EMISSION ET PRIMES ASSIMILEES 

13.1 Le conseil de gerance peut decider de distribuer des acomptes sur 
dividendes confonnement a l’article 198bis de la Loi de 1915, sur la base d’un 
etat comptable intennediaire prepare par le conseil de gerance et faisant 
apparaitre que des fonds suffisants sont disponibles pour etre distributes. 

13.2 Toute prime d’ emission, prime assimilee ou reserve distribuable 
peut etre librement distribute aux associes confonnement a la Loi de 1915 et 
aux presents statuts. 

ARTICLE 14 - DISSOLUTION - LIQUIDATION 

14.1 La Societe ne sera pas dissoute par suite du deces, de la suspension 
des droits civils, de l’insolvabilite ou de la faillite de l’associe unique ou d’un 
des associes. 

14.2 Sauf dans le cas d’une dissolution par decision judiciaire, la 
dissolution de la Societe ne peut se faire que sur decision adoptee par 
l’Assemblee Generate dans les conditions exigees pour la modification des 
Statuts. 

14.3 Au moment de la dissolution de la Societe, la liquidation sera 
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effectuee par un ou plusieurs liquidateurs, associes ou non, nommes par 
l’Assemblee Generate qui determinera leurs pouvoirs et remuneration. 

ARTICLE 15 - REFERENCE A LA LOI DE 1915 

Pour tous les points non expressement prevus aux presents Statuts, il est 
fait reference aux dispositions de la Loi de 1915. 

DISPOSITIONS TRANSITOIRES 

Le premier exercice social debutera a la date de constitution et se 
tenninera le 31 decembre 2017. 

SOUSCRIPTION 


Les Statuts ainsi etablis, la partie comparante, agissant comme mentionne 
ci-avant, declare souscrire l’integralite du capital coniine suit : 


Souscripteur 

Nombre de 

parts sociales 

Montant 

souscrit 

EUR 

% du 

capital social 

CVC Capital Partners 

VI Limited, prequalifie 

1.200.000 

12.000,- 

100% 

TOTAL 

1.200.000 

12.000,- 

100,00% 


Toutes les parts sociales ont ete integralement liberees par des 
versements en numeraire de sorte que le montant de EUR 12.000,- (douze mille 
Euros) se trouve des maintenant a la disposition de la Societe, ce dont il a ete 
justifie au notaire instrumentant. 

FRAIS 

Les frais, depenses, remunerations et charges, sous quelque forme que ce 
soit, qui incombent a la Societe ou qui sont mis a sa charge a raison de sa 
constitution sont estimes a environ mille cinq cents euros (EUR 1.500). 

RESOLUTIONS DE L’ASSOCIE UNIQUE 

1. La Societe est administree par les gerants suivants nommes pour 
une periode indetenninee : 

a. Madame Emanuela Brero, employee privee, nee le 25 mai 1970 
en Bra (Italie), ayant son adresse professionnelle au 20, avenue Monterey, L- 
2163 Luxembourg, Grand-duche de Luxembourg; 

b. Madame Stella Le Cras, employe prive, nee le 23 juillet 1965 a St. 
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Saviour, Jersey (Grande-Bretagne), ayant son adresse professionnelle au 20, 
avenue Monterey, L-2163 Luxembourg, Grand-duche de Luxembourg; 

c. Monsieur Thomas Morana, employe prive, ne le 14 juin 1982 a 
Huy (Belgique), ayant son adresse professionnelle au 20, avenue Monterey, L- 
2163 Luxembourg, Grand-duche de Luxembourg. 

2. Le siege social de la Societe est etabli au 20, avenue Monterey, L- 
2163 Luxembourg. 

DECLARATION 

Le notaire soussigne, qui comprend et parle la langue anglaise, constate 
que la partie comparante a requis de documenter le present acte en langue 
anglaise, suivi d'une version fran 9 aise. A la requete de la predite partie 
comparante, en cas de divergences entre le texte anglais et le texte fran 9 ais, le 
texte anglais fera foi. 

Dont acte 

Fait et passe a Luxembourg, a la date figurant en tete des presentes. 

Et apres lecture faite et interpretation donnee au mandataire de la partie 
comparante, connu du notaire soussigne par ses nom, prenom usuel, etat civil 
et demeure, le predit mandataire a signe le present acte avec le notaire. 

(Signe) L. Latuillerie, M. Loesch. 

Enregistre a Grevenmacher A.C., le 13 janvier 2017. 

GAC/20 17/460. 

Re 9 u soixante-quinze euros. 

75,00 €. 

Le Receveur, signe G. SCHLINK 

Pour expedition conforme, 

Mondorf-les-Bains, le 18 janvier 2017. 
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